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Tne Matter of the South Manchuria Railway 
Company. (Imperial Ordinance Mo. 142, dated 
Jiwie 7, the Z9th year of Meisi-1906). 


Article 1. Whe Governmeat shall caues the South Manchuria Railway Joint Stock 
Compeny to be este viighed and iet it manage railway transportation enterprises 
in Manchuria. . 


Article 2. The shares of the Company shall all be registered and shall be owned 
only by the Japanese and Manchukuo Governments or by their nationals. ‘(As 
revised by Imperial Ordinance No. 20, dated Janvary 19, of the 15th year of 
Showa-1940). 


Article 3. The Javanese Government may offer as payment railways and their 
attached properties and coal mines in Manchuria. 


Article 4. The Company, in issuing new shares, may issue them at several 
intervals, but the fires issues shall not bo less than one-fifth of the total 


amount. 


Article 5. (4) The firet installment payment of each share shall not be lese 
than one-tenth of the total amount. 


(B) The payment cf the government-owned shares may differ from *uat 
of other shares. (Added by Imperial Ordinance No. 22, dated February 4, of the 
8th yeas of Showa-1933). It is not necessary for the government to use the 
application form in substription of its shares. (Added by Imperial Ordinance 
No. 20, dated January 9, of the 15th year of Showa-1940). 


Article 6. The Company shall have its head office in Dairen, and its branch 
office in Tokyo. (As reviced by Imperial Ordinance No. 359, dated May 20, of 
the 19th year of Showa~-1944). 


Article 7. The Company shall have one president, two vice-presidents, four or 
more directors, and three to five auditors, (As revised by Imperial Ordinance 
No. 416, deted June 19, of the 15th year of Showa-1940) 


Article 8. The President chall represent the Company and superintend the busine 
affairs thereof. (As revised by Imperial Ordinance No, 178, dated June 16, of 
the 4th year of Showa-1929). 

. In case the President ig prevented from performing his duties, one of the 
vice-presidents echall perform the duties of the President, and when the Presid- 
ent's post is vacaut, he shall perform the President's duties. (As revised by 
Imperial Ordinance No. 425, dated June 18, of the 12th year of Showa-1937). 


Vice-Presidents and directors shall assist the President and shall perfor,. 


their assigned dutios of the Company. (As revised by Imperial Ordinance No, 178 
dated June 18, of the 4th year of Showa-1929). p 
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Auditevs airth aadic the dDueinees affaires of the Company. (Added by 
I:merial Grdimiucuc «° toi, dabed April ii, cf the 8th year of Taisho-1919). 


Article 9. The Frasident -At Viee-Previdents shall be appointed by the govern- 
nenS tarvcuch tlhe cmperial canction, aad the term of thoic office shell be five 
years. (ag eevised by immeziul Grdtnance No. 178, dated June 18, of the 4th 


your of thowa-1$U9). 


Tae Javactose aball o# appointed by the government and the term of office 
shell be tour years ‘Trmerial Ordinance No. 359, dated May 20, of the 19th 
year of Chowa-1944). 


The Auéttore shall be selected at the general meeting of shareholders and 
the term of ovfiee 2hall be three yeors (As revised by Imperial Ordinance No. 
359, dated May #0, vf vhe 19th year of Showa-1944) . 


Article 10. The emeunt of romuneraticn and allowence for the President, Vice- 
Presidents andi Directors shall be decided ty the government. (As revised by 
Imperial Ordinense Yo. 175, dated June 18, of tho 4th year of Showa-1929). 


Article ll. The President, Yice-Presidents and Directors, during the term of 
office, may not assume wy poss or engage in other business, no matter what 
their titles may he, but when the permission of the government is obtained, 
this restriction eh2il nov be applied. (As revised by Imperial Ordinance No. 
178, dated June 18, of the 4th year of Showa-1929). 

(B) When tho Coupasy fixes the fiacai year, and contemplates distributing 
profits of the oaia tiscal year, it may diutcibute half of the prospective 
dividend of the paid capital, among shareholders other than the Japanese and 
Manchuluro Governments, only once, at a certain time prior to the expiration of 
the competent fisesl year. Put in such case, the amount of dividend shall be 
Limited to the emonat brought forward fron the preceding fiscal year. (As 
revised by Imperial Ordinance No. 20, dated January 19, of the 15th year of 
Showa~1920). 


The amount thus distributed in proportion to the afore-mentioned paragraph 
shall be rogardei aa a part of property of the Company at the calculation of 
the competant fiscal year, and shail be reduced from the gmount to be distributed 
among shareholders other than the governments, in accordance with its calculation, 
desvite chawes among sharvholders. (As revised by Imperial Ordinance No. 430, 
dated Novenber 5, of tno 10th year of Taluho-1921). 


(GS) he total amcunt cf debentures of the Company may reach three times 
that of the paid-vwr cepital. (As revioved by Imperial Ordinance No. 32, dated 
January 24, of the 20th year of Showa-1945) . 


(D) Flotation of debentures, alteration of the articles of the Company, 
and other matters to be decided ac provided in Article No. 343 of the Commercial 
Code, siail all te decided at general meeting of shareholders, when shareholders 
representing the halt of the total amount of the capital are present, and 
aucision shall be by a majority of those present. (As revised by Imperial 
Ordinance Wo. 359, dated May 20, of the 19th year of Showa-1944). 
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(2) The 1a of shareholders, ani tna dutenture ledger may be accommodated 
in the Tokyu S.ar.> Cffice. ‘added by Yaperial Ordinance No. 259, dated June 18, 
ot tiie ISth paw of Phom,-1937). 


Ke de! , (bere) weelice of ghareholders sanall be made three weeks 
Prior tu (Vas iave of mecting, in a public iotice which shall alsc state the 
"2 object of the meating. 


: Provielon No. (7) of Article 11, shall be abol- 
’ yeat etter tre veraination of the Greate: Zast Agia War. 
(imperia. Veer cae Vo. 259, dated Nar 20, of the 194r rear of Showa-1944). 


Article 12, The Governsent ehall appoint superintendents for the South 
Manchuria Reliway Compaay, end require them to auperintend the business affairs 
of the compan. 


Superintendents mey at any tine inenect the facilities of enterprises, and 
examine safes, account doo*g, and any other documents. 


Superintendenate, wae, they deen it necessary, at any time may order the 
Company to report cu accounts and conditions of the Commary in transacting 
business. 


Superintenderts rey a’iteud the general meetings of shareholders or any 
other meetings, and stale theiy cpinioas, but shall not vote. 


Article 13. The Govcrument may igyue orcere, necessam for the supervision of 
enterprises of the Company. 


Tas supreme commander cf the Kwantung Army may issue necessary directives 
in connection with militia ary affairs invoiving the tusinees atfairs of the 
Company, and in war tins (tncivding cases of incidents cormarable to war) ,may 
in caso of military necessity issue ordera involving the business affairs of 
the Company. 


In case the Vorvauy suffers loezes on account of the orders provided for 
in the above-mentioned varsgraph, the Government may make recompense within the 
limit of the budzet Yor only those losses ordinarily arising. (As reviesd by 
Imperial Ordinance Nu, 633, dated July of the 17th year of Showa-1942). 


Article 14. The Government may rescini resolutions of the Company or may dismiss 
officials, In cass their acts ave against the laws, orders or the odjectives of 
the Comoany or detrimental to pudlic welfare, in case they fail to perforn. +he 
busineus affaizve which the supervisory governmental organization orders, or in 
case they J 20% obey orders provided in paragraph two of the preceding article. 
(Imperial Crdinance No. 613, dated July 14, of the 17th year of Showa~1942). 

cticle 15. In case the Government deems it necessary, it may epply to Company 
laws or reguiations involving railways within the Japanese Empire. In such 
cufes, the Government shall notify the Company beforehand of the clausee of such 
luws or regulations to be applied. 
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Article 16. In casey nut vrevided for tn thia Ordinance, provisions of the 
, Commercial Code ext ivg ‘plementary ordinances shall te applied. 


Article i?, Tre Imperial Ordinance No. 266 issued in the 33rd year of Meiji, 
1900, shall not be asplicd to compatiies established under this law, 


Article 18. The Gcvermmont shell appoint the Organizing Committee, and shall 
Cause it to diachaise ai! necessary affaires in connection with the establishment 
of the South Manchuria Railwey Company. 


Article 19, The Organizing Committee sell draw up the articles of the assoc- 
tation of the Corpany, and offer the first shares for subscription, after 
obtaining the Government's permission, 


Article 20. The Organizing Committee, after completing the first offer of share; 
for subscription, shall submit the epplications for shares to the Government and 
obtain permission for the establishment uf the Company. 


Article 21. Whon the aforanentioned permission has been obtained, the Organizing 
Committee shall ask for the payment of the first installment, without delay, on 
individual shares. A; 


Article 22. When the inangural meeting is over, the Organizing Committee shall 
transfer its business affeirs to the President of the South Manchuria Railway 
Company. 


Wi, 3, ~--- Imperial Ordinance No. 366 provided in Article No. 17 of this 
ordinance is that "In Reference to Imperial Coispahies which Conttruct Railwayséci. 
in Toreisn. Countries", 


This ordinance skall be in force from the date of its promulgation, 


Despite revise, regulations provided in Article No. 2, for the time being 
Chinese nationals may own shares of the South Manchuria Railway Company. (Added 
by Imperial Ordinance No. 20, dated January 19, of the 15th year of Showa, 1940) 


Article 1i (¥) shali de abolished within one year after the termination of 
the War of Greater Fast tsia. (Imperial Ordinance No. 359, dated 20th May, 19th 
year of Showa, 1944.) 


Tals document was copied exactly from the original. 


70h June, 21st year of Showa /1946/ 
Masakatsu SUZUKI, Chief of the Continental Section, 
Economic Dopt., Superintence Fureau, 
Foreign Ministry. 


~ 
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Rth Manchuria Par lway Compsauy. 


Chapter I. General Provisions 
A-ticle 1. 


This corpany shall ve cailed too Minad khanshu Tetaudo Kabushiki Kaisha - 
The Sovt! Yanchuria Reilway Coupary simted - end is evtabiiahed fowicxvi ag 
the Jasoaneas Government's creer baceG won Imperial Ordinance No. 142, sae 
thirty-nirth year or Maiji, 3506. 


Article 2. Deleted, 
Art r cle 3. 


This company has its headauartess ia Datren, and ite branch office at Akasaka-ku, 
Tokyo. 


Article 4, Objects of this company are as follows: 


(1) The operation of the following railway transport services in Manchuria 
Section: Deiren-Hsinking. Chu-tzuchieh - Post Arthur. 
Tafangshen - Lu Shu Tun. Tashih/chieo/- Yinkou. 
Yentai - Yentai Coal Mine. Suchiatung - FuShun. 
SuChiatung-Antung. Chin-chon - Chevg tau tan. 
The operation efiythe following collateral enterprises for the convenience 
of the cormpeny: mining; water transport servicee; motorcar services; 
electrical industry; warehousing; managemer.t cf Jand end dwellings. 
The operation of such other business as may be permitted or approved by 
the government. 


Article 5. 


The capitalization of the company shall be ¥ 2,409,900,000. However, the amount 
of the firet issue of shares eheail be ¥ 23,000,000 besides those shares owned by 
the governnent, and thereafter the second issue will be floated as necessary, 


according to the decision or the s':.raholdors' general meeting. 

Articls 6, 
The public notifications of this company shell be made through the official 
gazette, and the rame notificetions also sheil be maie in the official bulletin 
of the Kwantung Bureau /Kanto-Kyeku/ and in that of the Manchukuo Government. 


Chapter 2. 


Articie 7. 


"All the share cortificates of this company shall be registered, and the value of 
each share shall be fifty yea. ; 
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Articlo 8, 


The share certificates of teia company shall be classifled into the following 
eight kinds: 1 ghare certificates, & share cert Iilvates, 10 shere certificates, 
50 share certificates, 100 share certificates, . : tity tA Si we OO 


share certificates, 10,000 share certificates, 1,000,000 share certificates, 


#rTticle 9. 


The name of the company, the date of registration, the tcval capitalisation, 
the value of one ehave ani the ehare number ehali be mentioned on the share 
certificate. The signature uni aval of the provident of the company musyt also 
be given. 


Articles 10. 


On and after the second Call, the pronident of the company must give previous 
notice, concerning the payment of shares to all the shareholders at loast sixty 
days in advance, the amount sna date of paynent being decided by the president 
in confornity with the necessities of the onterprises. 


Article 11. 


If a shareholdor or share-subscriboer does not pay up his shares by the date 
fixed, then interest for delay of four sen per hunércd yen a day shall be 
collected against the amount of money to be paid, 


Article 12, 


If the share-subscriber does not par up his shares even after fifteen days after 
the first call, another date to pay shall bo set, and if again no payment is 
made by this date, ho may be informed of the loss of his right. 

However, it is necessary to notify hin of this information thirty days before 
the date of paynent. 

If the right in the above Case is lost the warrant money already paid up cannot 
be refunded. 


Article 13. 


If the shareholder does not pay up his shares even after fifteon days on and 

after the second call, then another paying date shall be fixed, and if still no F 
Faynent is nade by the day fixed for Payment, tho company nay inform the share-~ 
holder or the Pledgee whose nome it inscribed cn the sharehclders' list of the 
fact that these shares are to be Gisposed of by the company. However, it is 
necessary to notify him of this information thirty days prior to the date of 

lapse of his right. If the shareholder still does not pay up, neglecting the 

due formalities taken in accordance with the above-mentioned rules the shares 
shall be sold at auction by the company. However, it may sell then by other 
measures, if the permission of a court of justice is obtained. 

If the amount of money obtained by the above-nentioned disposition does not 

cone up to the sum to be paid in, the company may demand that the former share- 
holder pay the shortage, end if this shareholder does not pay within two weeks 

the company shall be able to demand 1¢ fron the traneferer. 
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Article 14. 


The responsibility of the transferer shall be linited only to matters 
regarding the shares, the payment for which has been claimed by the company 
according to the privisions of Article 10 within two years after the transfer 
of the shares has been entered in the list of shareholders. 


Article 15. 


If a company or other juridical percon, oither public or private, has shares of 
the‘company, a representative mist be selected and entered in the list of share- 
holders of the company. ‘ 

If the shares are jointly owned by veveral persons, it is neceesary that the 
joint owners decide on one person eo that he may exercise the right of the 
shareholders. The joint owners have a joint responsibility for paying up the 
shares, 


Article 16. - I 


If a share is to be transferred, the persons concerned must demand of the 
company the change of the nanus of the shareholders by a letter signed jointly 
in the form fixed by the company, However, no joint signature is required for 
the transfer of shares made by the endorsement of the scrip. 


In demanding the change of the name of shares, anyone having obtained shares 
by the commencement of succession as woll as by the execution of will, lawe or 
Judgenents met do so by submitting a copy or an abstract of his census 
register or an official certificate. Regarding the sucond clause the company 
may sonetines demand of hin to bring forward other documentary evidence, if 
necessary. 


When the payment of shares is being delayed, until the shareholder complete- 
ly pays up the interest for the arrears or other loss the change of the name of 
shares cannot be made. 


The transfer of shares does not become effective to the company unless the 
transferer has his nane and residonce entered in the list of shareholders and 
also hia name entered on the share certificates. 


Article 16. - II 


In demanding to have the name and residence of the piedgee entered in the 
list of shareholders ané the name on the share certificates in case shares aro 
made the object of the right of pledge, the creator of the right of pledge mst 
do so in the following form fixed by the compeny, It is also the same in the 
case of demanding the cancellation or the registering of the transfer of the 
right of pledge. 


Article 16. - III. 


In case shares are made the object of trust, ani the truster or the trustee 
demands to have the shares entéred as a trust property in the list of share- 
holders and also indicate then as a trust property in the share certificates, 
he must do so in the form fixed by the company. It is also the same in case 
their cancellation is demanded. 
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A shareholder who has @annzed hin shave ceviivicate may s*suent a cw one 
in exchange for the dameged one. 


The shareholder whe hes loat e there-certificate ney demand the iesue of 
& new one, submitting a letter explaining the reeacn in detail ani appending a 
copy of the sentence of the court of justice stating that the atvove coriificat 
‘is null and void. 


\ ey 
The sharcsholder who has lost the secsigt of the payment of the fires cali 
may demand the issue of a new share certilicate, wrt ‘cling a deed explanning 


the reason in detail under a Joint signatirs of rove than wo guarantors 
approved by the company. 


In this case this company shall make a public notification regarding the 
matter by the expenses of the applicant, and the new shere certificate shall 
be issued only when there is no one to make a protent against it even efier 
the lapse of sixty daya after the day of the notification. 


rticle 18. 


Those who desire to change the kinds of share certificates ghall append a 
written claim to the share certificate to be changed and submit it. 


Article i9, 


The company shall collect fee for the transfer of shares, the register of 
the right of pledge of shares, the cancellation of ita register, the indicatic. 
of shares as trusi property aud its cancellation, the issuing of new share 
certificates, as well as the change of the classes of shares. 


Article 30. 


The company chall cuevend all desiings regarding Clauses 1 and 2, Section: 
1 and 2 of Article 16 during the period not more than thirty five days prior 
to the regular general shareholders! meeting as well es for thirty one days 
between the 10th of November and 10th of December every year. 


If the company Ceens it necessary, it ehall suspend the dealings of the 
above for a fixed period with a previous announcement, besides the periods 
prescribed in the above clause. 


Chapter III. Shareholders. 


Article 21. 


The shareholders of this coupansy shall be limited to the Japanese and 
Manchukuo Governments and to the nationals of vapan, Manchukuo and China. 
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Article 72, 


The Japanese Governments ehall inveat the following acsets, and the 
company shall allot two miilicon shares tor every oue hundred miljion yen 
of ito investmont. 


(1) The existing raiiways (excepting cers in use at present, rails of light 
railway service between hukdan eml Antung, aad appurtenances. ) 

(2) All properties belunging to the above-nentionel reilways, except the 
properties in the leased teritory which heve been designated by tho 
g0vernnment. 

(3) Coal mines in Faghon eni Yenini. Beuiéss the investments ekcwn in the 
previous paraztenh, the Japanese Covarnnen? has eatcoribed for siares 
Valued at 2 120.000,500 on Decenber Lut o¢ the 9th year of Tatahc, 1920, 
according to Luw No. 34 of the sane yee*, tov which the Company shall 
allot 2,400,000 shares. 

On the day of eudscription for the shares in the previces paragraph, 

the Japanese Goveznmont, taking over the duty to pay the principal and 
interest for the sterling debentures of this company valued at L 12,000,0 
shall cover the payment of the shares anounting to ¥ 117,156,900. 
Besides those mentioned in the above paragraphs, the Japanese Government 
has subscribed for shaves, anounting to ¥ 180,000,000 on the 16th of 
July in the Sth year of Showa, 1934, according to Law No. 34 of the 8th 
year of Showa, and tho conpany shall desue 3,600,000 ehares for then. 

On the day of sulscription for the shares in the previcus paragraph, 

the Japanese Governnent, taking over the duty to pay the principal and 
interest for the averting debentures of the company valuing & 4,000,000, 
shall cover the payment of ¥ 2,844,000 of shaves which were subscrided 
for according te law No. 64 of the 9th Yea> of Taisho, 1920, us well as 
¥ 36,208,000 of thuso shaves ase vding to the provieion of the previous 
Paragraph, ; 

In addition to those in each of the previous paragraphs, the Japanese 
Governnent shall subse:ibe for ¥ 500,000,009 of shares on the le+ of July 
in the 15th Year of Showa, 1940, for which the company shall iesue six 
million sharee. Besides these in Gach of the above paragraphs, the 
Javanese Government shall subscribe for ¥ 500,069,000 of shares on the 
2nd of July in the 20th Year of Showa, 1945, and the company shall issue 
10,000,000 shares for then. ‘ 


Article 22. - 2 


The Commany shall allot to the Manchukmo Government ¥ 50,000,000 out of 
the capital increaced according to the decision of the shareholders!: catTa-", 
ordinary general meeting held on the Bnd of vamary in the 5t* Yoar of Showa 
1930, an¢. shall issue one million shares for tho amount. Besides the above, 
the cormany shall allot to tho Meanchukuo Government the amount of ¥ 175, 000,00 
out of the capital increasod according to the extraordinary general sharo- 
holders' meeting held on tho 20¢h of January in the 20th Year of Showa, 1945, 
and eral] issue 3,500,000 shares for then. 


Article 23, 


Each shareholder shall have ono vote per share. 
‘ 
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Article 24, 


The shareholder or the legal representatiw zhall notify the company of 


his name, residence, and his tegai seal on obtaining shares end the piedgee 
or the legal representative on registering the right of pledge, 


In case of a Change in any of these, notification mst be made, 


The shareholder or the logal reprerentative, the plecgee or the legal 
representative whose residence in avroad, can have a temporary residence or 
&@ representative in the Eywive. In thie cose, the Company shall be informed 
of tho temporary rezidence or the representative. In case of a change in any 
of these, notification met also be made. 


Chapter IV. General Meeting 
Article 25. 


The ordinary general meeting shall be held in June every year, while an 
extraordinary general meeting shail be called by the president when the 
president or the auditor deens it necessary, or when the cail for a general 
meeting is demanded by Shareholders whose shares total more than one tenth of 
the total number of shares, with a letter explaining the aim of the general 
meeting and the reason for the call. However, when shareholders demand the 
calling of a general meeting, it is necessary that the president go through 
the procedure of calling the meeting within two weeks, 


The general moeting shall be held in Tokyo. 


Article 26, 


The general meeting shall not take up subjects beyond those notified 
beforehand. 


Article 27. 

The date, hour, and the Place of the general neeting shall be decided by 
the president, and the announcement shall bo made at least three weeks before- 
hand. 

Article 28. 

The president shall act as the chairman of the general meeting. 
Article 29, 

The shareholder ghall be able to entrust only a shareholder of this 


company to be a proxy for him. In this case a ietter of attornoy shall be 
presented to the company. 
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Article 30. 


The chairman of the general meeting shall not be prevented from exorcising 
the voting right of a shareholder. 


Article 31, 


Tho decision of the genera}, meeting shall bo made by a majority of tho 
votes of the sharcholders atteuding the meeting. 


Article 32. 


The flotation of debentures, the change of the company contract, and those 
items for which a decision arc proviiaa in Article 343 of the Commercial Law is 
necessary, shall be decided ty a majority of the votes of shareholders, whose 
total shares are more than half cf vhe total amount of the capital. 


If the mmber of tho shareholders who attend the meeting docs not roach 
the number fixed in the ebove clause, a provisional decision shail be made by 
a najority of the votes of the shareholders attending the meeting. Each share- 
holder shall be informed of the purport of this provisional decision and a 
second general mecting shall be called within one month. In the second general 
meeting and aye or no of the provisional decision shall be decided by a 
majority of the votes of the shareholders attending the meeting. 


Article 32 - 2. 


As for the following items, they may not require the decision of a share- 

holders' goneral meeting: 

(1) The change of the articlos of incorporation regarding the site of a branch 
caused by its establishment, abolition or removal. 

(2) Transfer of one part of tho business for an equivalent not beyond one 

. twontioth of the Capital. 

(3) Transfor’of the whole business of another company, for an equivalent not 

beyond one twenticth of the Capital. 

(4) The decision on the remuneration for the auditors. 


Articls 35: 
The essentials and the resulta of the proceedings mst be recorded in the 
minutes of the general meoting, and the chairman ani diresters attending shall 
sign the minutee. 


Article 34, 


The adjournment or continuation of the meeting max be decided at the 
general meeting. 


The chairman of the general mocting may change the place of the meeting. 
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Chanter 5. Officers. 
Article 35. 
Officers of the Company are as follows: 


President---one; Vice-?residentsa---two; Directo:vse---four or nore; 
Auditors ---three to six. 


Asticle 2S. 


The tor: of office c2 the President and Vice-Fresidenta she2.! he five 
vears, and the Government enal.l appeint the Presidens aaa Vice-Precideass 
after the Imperini ceaction has teen obtained. The term of offices of Director 
shall be four years, and the Govornment chall appoint the Directors. 


The term of office of Auditors ehell be three years, and they chall be 
elected at the general meeting of shareholders. 


Article 37. 


The amount of remuneration end allowance for the President, Vice-Presatden' 
and Directors shall be deviled by the Government, 


Article 8 - Deleted. 


Article 39. < 
In case a vacancy has been created among the auditors, an extraordinary 
general mecting shall be velied, and a by-election shall be held; end the newly; 
appointed shall assume the post of auditor for the rest of the term of office 
held by the predecessor, but except when the number of auditcrs has decreased 
to two or less, by-electiozs may be postpened until the next general meeting. 


Article 40. 


The President shall reprosent the Company, and superintend the business 
affairs thereof. 


In case the Fresiient is prevented from performing his duties, one of the 
Vice-Presidents shall act in his Place in performing his duties and in case of 
vacancy of the President's »oct, one of the Vice-Presidents shall perform the 
duties of the President. 


Vice-Presidents ani Directors shall assist the President and chall take 
part in the management of the business affairs of the Company. 


Auditors shall audit the burineses affains of the Company. 
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Arvicie 41. 


The Praridert, Vico-Trecidente, and Directers, wrlees they obtain approval 
of the Gevermuent, shall sch ayeums other dutioe or exgage in other business 
under any titlsy vhatooeve: during their terus of office. 


Tne Piruidans, Vice-Presidenie acd Directore, when they odtain the afore: 
mentioned perminsion, may become unlimited parcners or directors of csrporation 
whore objoc.iy2 3s *he management cf similiar buciners, without obtaining the 
approval cr “he generai meeting of sharencistra. 


Article 42. 


The Fresidert ehall provide ths hoad offico and branch offices with the 
articles of ircerporeticn end minute-beokr of the general meetings of share- 
holders, and nicvide the Tokyo branch office with the list of shareholders 
and the ledser of debeniwres. 


Article 43. 


The President shall have to evbrit the follewing documents to the auditore 
woeks prior to the date of general meeting of sharehoiders. 


An inventory. 

A balance sheet. 

Reporte of business affairs. 

A statement of vrofit and loss. 

A plan re the allotments to tho reserve fund and dividends. 


Article 44, 


The President shall provide the head cffisce with the aforementioned 
decuments and tne renorts of auditors, a woek prior to the Gave of the 
ordinary general mecting of shareholders. 


Article 45. 


Tre Procideat shall submit the documents mentioned in Article 43 to th 
ordinary general meoting and ehall obtain its approval. 


The Presid@ont, after obtaining the aforementioned approval, shall make 
pudlic the balance shuet. 


Article 46. 

Tho Auditors shall examine the documenta to be aubmitted by the Prevident 
to the generai meeting of shareholders, and shall report their opinions at the 
meetings. 

Article 47. 
The Auditors may requast of tho Provident of any tine a ropert of tha 


condition of the company, and may inepect the business etfxirs ard the 
properties of the Company. 
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Chapter 6. Suverintendents. 
Article 48 . 
The Suverintenéents cf the South Menchuria Railway Company may at aby time 
superintend vwquirment and ascommodations of the enterprises and may examine tho 


eafes, books, aud any other documents of the Company. 


The Supematenderats, at anv time, if they deem it necessary, may order the 
Company to sutait .t1¢ ecscounte and report on the condition of its business. 


The Superintendent mey attend the general meetings of shareholders, and 


other noetings, and express their opinions, but they shall not be counted at 
the voto. 


Chapter 7. Acccunts. 
Article 49. 
The fiscal term of the Company begins on April 1, and ends 6n March 31. 
Article 50. 


The Company shall save up over one-twentieth of its profit as a renerve 
fund, at overy payment of dividends until the total amounts to a quarter of 
the capital. 


Reserve fundies other than aforementioned shall be decided by the reeclution 
of the genoral meetings. 


(3) Sonus and social expenses of the officers shall not exceed two perce 
of the net profit of the competent fiscal tern. 


Article 51. 


Dividends for shareholders shall be paid to sharcholders and registered 
pledgeos, according to the List of shareholders as of 1 June. 


Article 52. 


When the Corpany has a prospect of paying dividends during the competent 
fiscal year, it may pay half of the prcspective dividend to the naid-vp capital 
only once, before the end of the eaid year, to shareholders and registered 
pledgees other taan the Japanese and Manchoukuo Governments; but in such sace, 
the amount of dividend shall bo limited within the amount brought forward from 
the preceding fiscal year, 


The dividend under the preceding provision shall be paid according to the 
shareholders on record as of 1 Decomber, every year. 


The dividend paid under the provisions of the preceding two paragraphs 
shall be regarded as the property of the Company at the calculation of the 
competent fiscal year, and the ordinary general meeting shall decide the 
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@ividerd of prov. ti based Vyen boin culcwietiou; ont the paymont of 4ividends to 
phareholéors oles than tis GVeesheats Shaid vO mate From she raneinéer aftor 
the encwit of diviesad pala uader ths :eculatioan provaied tn patagcaph I is 
reduced, 


article 5%. 


vicend of any fiseal year doos not eitpass six percent a 
yoar cf the aowynt naldam, the Comury need not pay dividends to ehares owned 


by tho Japanuse Ceverarsne. Tae shares cwnes ty tie Manchouksce Government 
Shall be treavel in iife manney with those owned by tas Japancveo Government. 


Articie 54, 


On debentures which the Company issues for conetruction of Tailways or 
for tho managozent of its acsessory enterprises, end on other debentures to be 
issued for the relemvticn of tho seta Jievenvures, the government shall guarantee 
the paynent of interert: antl if NGvesfary, Lie payment of the principal. 


Tho total anvant of debentures to ba guaranteed by the Japanesas Government 
Shall not exceed twice the ancunt of paid-up eharos, and shell aot exceod the 
total amount of the capital. 


Article 55. 


For tho debentucos to be issued tn accordance with tho rogulations of the 
first paragraph of the preceding article, the Company shall be eutpiled by th 
Japanese Government with an amvuunt equivalont to the interest of the deboutures. 
In case tho dividend rate excvods exx poreent of tho paid-up amount of ehures, 
the atennt of debentures shal] cover tholr interest; in such cases, the Govern- 
neut's subsidies shell de paid by cancolling the said interest amount. 


Acticle 56. 


In case the profit of the Company is still left, after the payment of the 
interost uf dobentures, the romainior shall be paid to the shares owned by the 
Japanese ani Manchcoulkvo Governments unt:l tho dividend rate for the paid-up 
amcunt of the total sharve dDycomes ecual. But in case the profit diviceni for 
the ehares owned by the Janoneee and Menchoukno Covernments reaches 4.47 
percent & year, the Company may pay the second dividend within the Limit of 
four percent a year ior the Paid-up amount. ‘fn case the profit dividend for 
the shasee owned by the Jaoenese and Manchovkuo Governments surpasses the rate 
of 4.45 perceni a yoar, tho Company may increase the secon2 dividend within she 
linit of two percons a yeac for the paid-up anount by shartehoiders. The profit 
Gividend tov the sheres owned ty the Governments ehall be paid on July 31 evory 
year. 


Article 57. 


Zor the subsidies of the Japaneso Governnent as provided in Article 55, 
interest of six percent a vear Shall be borne; the interest thus borne shall 
be included smong the principal, and shall be calculated as a debt of the 
Company against the Japanese Government. 
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In case tho profit dividont for tho totrl sharos of the Commany surnasses 
the reto of ton nereont - veer, the oxcess amount shell be allotted to tho 
rofundmont of tho eforomentioned dobdt. 
Chapter 8. Orernizine Exponsos 
Article 58, 


The orgenizing oxpensos of tho Cormany shell be limited to 50,000 von. 


Anon; tho expenses of thea vrecoding vrracrenh, those which tho Govornment 
veid for tho Comeny shell be rofunded to the Government. 


Supplemontrry Provisions! 


In comnection with thoedivision of sheros, ceusod by the revision of 
Articlo 7, shares for tho fourth subscrintion shell be divided into 50 ven 
peid-up -nd 25 yen peid-up sharos respectivoly, end those offorod for tho 
fifth subscription shnll be divided into two 25 -roen peid-un shrros, 


In ordor to wut into force the eforemontioned division of shares, tho 
Comany, effective from July 1, of the 4th rorr of Shown, 1929, shell suspond 
the trensfor of shrros for the torn which the Cormany doems necessary for the 
issue of new shares, by meking a previous announcement. 


7th Juno, 2lst year of Showa / 1946 / 

Masake ton SUZUII, Chief of tho Continontel Soction, 
Eeonomic Dept., Suporintence Dureeu, 

Foroicn Ministry. 
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GENERAL HEADQUARTERS, SUPREME COMMAND 4LLIED 
POWERS 
INTERNATIONs«L PROSECUTION SZCTIQN 


Document No. ho 11 June 1946 
CERTIFICaTS 


I, /illiam C, Prout, hereby certify that I am associated with the 
International Prosecution Section, Geneval Headquarters, Supreme Command 
sllied Powers, ani that the attachea Gocument, consisting of 23 pages and 
described as follows: articles of Incoxporation of South Manchurian RR. 
and dated June _7,_ 1996 ~» Was obtained by me on the date above set 
forth in my above capacity and in the conduct of ny official business and 
in the following manner, to wit! (place end from whan obtained, including 
specific Japanese archives, records and files involved, if any) Central 


Liaison Office - Mr, Kofima, 
Ls/Milliiam Ce Prout 


N.S 


Investignt 
RwWK OR CaPACITY 


GENTRaL HEADQUsRTZIRS, UPREME COMMAND .LLIED POWERS 
INTERN..TIONsL PROSECUTION SECTION 
Document No, ko 11 June 1946 


CERTIFICATE 


I, William C, Frout, hereby certify that I am associated with the 
International Frosecution Section, General Headquarters, Supreme Command 
allied Powers, and that the attached document, consisting of _9 pages 
and described as follows: "Law regarding the Japanese Imperial Corporations" 
and "Imperial Ordinance regarding South “anchurian Railway Co," and dated 
1906, was obtained by me on the date above set forth in my above capacity 
and in the conduct of my official business and in the following manner, 
to wits (place and from whan obtained, including specific Japanese archives, 
records and files involved, if any) Central Liaison Office - lir, Kofim, 


Za, VWilliem C. Prout 
Nal 
+ 


RANK OR CaPaCITY 
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